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tx  -  paid  up  Suzanne  Henderson 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

and  XTO  Energy  Inc.,  whose address  is  SloS^^^^^,^"^ ^  ™17'  »  Lessor, 

^^^^:^z^s^T^ur:rr; of  r  L™< and  the  °™  ^ 

(the  "leased  premises")  ]„  Tarrant  CtoTmS?  *"  ^  desmbed  «  Exhibit  "A"  attached  hereto 

reversion,  prescription  or  od^rK^^^STSJ^     ^  Le55°r  1,137  ^  by 

For  purposes  of  this  Lease,  "oil  and  gas"  m^^™SlE£  ^V?^*"*  ""fT8  and  martetin«  oiI  and  Sas- 
elements  produced  through  a  well '  bW  "Oil"  i^tl  »  q "d  8aseous  "^^■'bons  and  their  constituent 
hydrocarbons  produced  through  a  well  bore  "SL"  „  u£  he  COnde"sa  V^"3'6  and  0,her  "<luid  and  «■»<>•» 
as  hydrocarbon  gases.  Expressly  Txc  uded  from  hi  ?  '  °arb°n  d'°Xlde  and  °ther  ™<™™™l  gases,  as  well 

premises  shall  include  alfstr^s  and  g0ref  s«f«™  ^l^T^        .t"™"  ^  0,her  Hke  The  leased 

execute  at  Lessee's  request  any  addSal  or  L^Znt  '  t  "*  MeyWayS  adJaCent  thereta  Lessor  <« 
accurate  description  of  the  leased  nrS  In  1W??  ,nstruments  -"".My  necessary  for  a  more  complete  or 
was  originally  paid,  Lessee  stall  payTddMonll  btuTat ^       ^ ^T'  fl-n  that  for  which  "onus 

Lease  was  acquired  For  th  pur^e  of ^eteZ^l  ,  ?  Pf  ""V"  Wh'Ch  b°nuS  was  ori^»y  Paid  when  this 

this  LseSbe^ora^of^^lXtt^  ""^h  ^  '°  "*  ^  —  herei»' 

3'     fixity  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  bv  Lessee  in 

™!i  v  ;  r    ,       [  production,  to  be  dehvered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 

» oH I  ?tm°^  /  TP0™™  facilife'  ^ided  that  Lessee  shall  have  the  continuing  ™£5J££h 
sPaSd  d  Tre!rCe  fa  "»  »»"  feld  (or  if  *«  » "»  «"*  price  then  pre'vaTi  i„"he 

a  nd  ft f  for  IZ      i  H  u  "17hlCh  'here  iS  SU°h  3  preVaiHng  price>  for  Produ«i0»  "f  « ^  ^de  and  gWy 

(  ^.if  A  dmg  cas,n8head  Sas>  and  ah  other  substances  covered  hereby,  the  royalty  shall  be  twelve 
percent  (25%  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  s"  a  proTortfonlte 
part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  KtSIS 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  Purchase  suTproduc  ion  af  tl  e 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  toe  is  no  sXrL  hen 
prevailing  ,„  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  j^^ZTcS^Z 
purchase  contracts  en  ered  mto  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  cornice?  i  s 

lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but 

ev  rlt TbWH  ^  ft'  Shlfin  OT.Produc,ion  therefr°m  is  ™*  being  sold  by  Lessee,  such  well  H T^ll 
neverOie  ess  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (W 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  to ^^  shall  pay 
shut-m  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anmversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 

IrTftrod,,'^  £g  ^Xf?0*  Pr ded>  h0W6Ver' ,hat  if  this  Leasc  is  0,herwise  maintai^d  by  operations, 
or  if  produc  ion  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith  ^ 

shut-m  royalty  shall  be  due  un.,1  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production 

T^t   7  any^ng,  t0,'ie  con'ra7therein'  «  is  «P~*  understood  and  agreed  that  after  the  expiration  of  the 

EEKn  l^m  r  n8ht '°  COn'inUe  'hiS  ^  in  f°rCe  by  Payment  of  shut-™  ^     ™ore  ^n  a 

single  period  or  up  to  two  (2)  consecutive  years. 

„i  ,  ■  ?T,"'eS  °"  0"'  ^J™1  0'her  substances  produced  and  saved  hereunder  which  are  processed  in  a  processina 
plant  ,„  winch  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  uPo„th™e? 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  otLr  substances 
hi^m  hTeUndA WhiCh,      S0'd  '°  LeSSee'  °r  an  afflliate  of  Lessee'  «A»  shan  be  paid Abased  upt ^  he 

anH/    ,r    ,      I  °f  S°  S0'd  and  *e  pr0CeedS  received  ^  ^  for  said  Produ^-  Notwithstanding 

anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 

IZ  J^TI  VT  y  any  Par'  °f  1116  C0S'S  °f  Producti0n  or  an>'  Production  costs,  including  costs  of  lifting, 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing 

« ZXT* h0n' 0p7at,°"  or  deP^ia'|o«  °f  any  Plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  m  sales  to  nonaffiliates.  s"<««a  man  ui 

ten  oereenm  n^nf*"'  7f  "T"  ^  ^  *  ^  J°int  VentUre'  PartnershiP  or  other  entity  that  owns  more  than 

ten  percent  (10/o)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


»J»>X~^  =  other  ff  in  which,  together  wi(h  _ 

partnersh.p  or  Cher  entity  is  owned  or  controlled  by  l^^J^^  °^  «*>°™™>  venture! 

above  a,Ss:^  "^^27^^^  "V"  "  ^  *  ^  «  *. 
of  from  tlme  ,o  time.  All  payments  or  tenders  may  be  ma^  in  2^^™  oy  dX  ^  ^  *  n°ti<* 

permanently  ceases  from  any  cause,  indudim  a  ^icTrfmh^  Pr°dUCtIOn  (whether  °r  not  in  Paying  quantities) 
action  of  any  governmental  authority,  then  1  1^2^71,  "  T^"' t0  ^  Provisions  of  Section  6  or  the 
nevertheless  remain  in  force  if  Lessee  commences  onem  ion,  f^T  "  T  °therW'Se  bei"g  maintained  in  f^e  it  shall 
well  or  for  otherwise  obtaining  or  ^toZ'pZZToTt  Zt'"S  *"  We"  °r  for  dri,ling  an  additi<™' 

hundred  eighty  (180)  days  after  completion  of^rat  ons  on  t^tJZT^,?         ^  Wi,hin  °"e 

after  such  cessation  of  all  production.  If  «  JenTofTe  primal  terrn  or ,t  T  hufed  I*  dghty  (,80>  da*s 
otherwrse  being  maintained  in  force  but  Lessee  is  then  eneaLn £Tir  y  t,me  thereafter>  *is  Lease  is  not 

calculated  to  obtain  or  restore  product Sra thi fete  ha^f  '"Sn^f'"8  ","ny  ^  °Perati°nS  reaSonab^ 
operations  are  prosecuted  with  no  cessation  of  more  to  ntav  rgn  I  T  S°  '°ng  35  any  0ne  or  more  °f  su^h 

the  production  of  oil  or  gas  or  other  suhE^J^JST*  k  }  C0"secutlve  days>  *"d  if  any  such  operations  result  in 
9^^^^^^^^^^^-  35  l0"g  Rafter  as  there  is  production  in  pay  ng 
quantities  hereunder,  Lessee  shall  dri  ^suT^ 

reasonably  prudent  operator  would  drill  under  the  ^  0^,!  Pre""SSS  °r  lands  P°0,ed  therewith  »  a 

by  thi.  km  ,i,hl,  More  „  rt.r It  P  u  *  "     "    »"»"««  »««=a 

fct  pmductTon  Less^M  fiTT  ■ *  Tf^  '*  P°°'ing  rightS  hereunder'  with'"  <*»  days  of 

nrst  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  statins  the  effective  aL  nf 

pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  i  in"nTa  wel fS of  Les  or's 
acreage  shal  be  included.  Production,  drilling  or  reworking  operations  anywhefe  on  a  unit  wh"ch  Tncl'udes  the  Teamed 
pm.se,  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leJed^sTe^tfint 
production  on  wh.ch  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  pmduc  ,on  whtc the net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  toW  gross  acreage  in  ttelFtZg  inonj o ™ 
instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  lecunC^™^ 
obligation  to  revise  any  umt  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  ale  commencem  m 
ICZZC  0rderHt0,C0nf0™  10  spacing  or  density  pattern  prescribed  or  permitted  b^ZZta 

an  S  ^  8  J""    T"'  °r,°  C°nf0rm  t0  my  pr0ductive  acrea8e  determination  made  by  such  government 

stalTL  effm,     H  T°h/  reVISI°n'  LeSS6e  Sha"  fi'e  °f  reCOrd  a  written  declarati™  Ascribing  the  revled  unTt  and 
™  »  8  theflfffeCt'Ve  date  °{ rev,slon-  If  the  leased  P«»ni»=  are  included  in  or  excluded  from  the  unit  by  vSue  of  such 

ZZ^eZte7L°lT  P^Cti°n  °"  WWch  r0ya',ieS  m  PayaWe  hereunder  sha»  «hereatr  be  ad[us  eS 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof  Lessee 

"olirherlde:  Z^Z^T"  *  ^  *»  ™*  ^  ^ 

roonng  Hereunder  shal  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  seoarate 
2;  T';"8  01 hUmtlf  °"  0f  r°yalty  interest  as  toween  any  such  separate  tracts  is  intended  or Than  teTmplLd  or 
Z  J  Z  -H  rK*6  ,nCuS'0n  °f  SUCh  Separate  ,raCtS  Within  this  Lease  but  Le,>«  ^al!  nevertheless ^have,™ right  to 
"seo^r^^r       TSTm  I1003110"  °f  ProdUCti°n  38  ab0Ve  Provided'  As  used  ™  this  PTOh  the  fords 

^To^iztxi::^  zz:™^ differin&  now  or  he* either  - to  partL  * « from 

7      Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  nremises  the 
royalties  and  shut-in royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased 

tranLedlSr  in^^^  Z  ^l^Z  ^f^ 


ownersh,p  shall  be  binding  on  Lessee  untiUhirty (!o to  atr S  sst  hat  *  ^ ft1—--  -d  no  change  in 
authenticated  cop,es  of  the  documents  establishing  such  ch^~  nf  u  ^""Sbed  ,he  on'§inal  or  ««ifled  or  duly 
until  Lessor  has  satisfied  the  notification  -CSctKTI^?  '°  ^  T  S°nat"6  Sa,isfactio"  or 
otherw.se  stated  herein,  if  Lessee  transfers  itsTmerest  hereunder  in  who?  *  USUa'  form  °f  dfvisi°n  order-  ExceP<  as 
obligations  thereafter  arising  with  resoect  to  thTit!  7reu"der  ln  whole  or  in  part,  Lessee  shall  be  relieved  of  all 
^^^^^iLt^^^^^J^^^  of  the  transferee  to  sati^  su 
transferred.  If  Lessee  transfers  a  full  or  ^Ittnt^ltlt^  °„f  LeSSfuwi,h  ™  to  any  interest^  so 
obligation  to  pay  or  tender  shut-in  royalties  hereunde h b  dtv  dedZ  "  7  °f  ^  W  C°Vered  by  this  L^>  'he 
the  net  acreage  interest  in  this  Lease  then  held  by  each  63866  and  the  transferee  in  P^'on  to 

9'      Release  anH  V*=rti>al  Pueh  Plan^  t 
-o^bleloW^fl^a^  time  to  time,  deliver  t0  Lessor  in 

area  covered  by  this  Lease  or  any  depths  or  zones  thereund^  aTd  shalMh,  L     I"'"68' in  a"  °r  any  P0*0"  of  *e 

ansmg  w,th  respect  to  the  interest  so  released.  If  Se  re  ^  Tn  ?  T ■*? I*  ™*  °f  a"  °bli8ations  thereafter 
covered  hereby,  Lessee's  obligation  to  pay  or  tender  to-i^ti«  ^  *****     '6SS  tha"  311  of  the  <™» 

the  net  acreage  interest  retained  hereunder!  In  » X  n  upon  tet  „at  0  rftfr'T *  ^  ™  aCC0R,8nce  wi,h 
shall  deliver  to  Lessor  a  recordable  release  as  ^.^  J  terminat'on  °f  this  Lease,  Lessee,  its  successors  or  assigns 
terms  of  this  Lease.  Upon  the  exptra  "„      L  plC  te^^T^'iTL  ^  t6rminated  un" 

renewal  of  the  primary  term,  or  after  cessation  of  2  ™  nrovtL  h  '  ""T^  e"Pirati0n  °f  a"y  ex,ension  or 
terminate  as  to  all  rights  lying  below  one  hund^^Swow^S  °uT  ^>  Ms  Lease  sha" 

on  the  leased  premises  or  on  lands  pooled  therewith  or  m  V^l^K  (  )  ,  P?  dep*  drilled  in  ^  we"  dri»ed 
producing  or  capable  of  producing  in  any  we  t  drilled  on  ,t  S  P  ^  ^  ^  °f  ,he  deePest  fo™*™ 
the  deepest;  provided,  however  If  LeTL  ts  then  enraj  Pr6m'SeS  "  °U  lands  P°oled  therewith.  whichever  is 

therewith,  this  Lease  shall  remain  in  fuTL  ^fflK  ,°n  ^  ^  "  °n  ,ands  pooled 

between  operations.  35  t0  a"  dePths  so  long  as  no  more  than  ninety  (90)  days  elapse 

su^e  ofSsT^la^  **  ^  ^  *«  «  * 

axhundred  feet  (600J)  of  the  Led  prerni  es    LesfeeTaM  on^  h     T  t"?1'0"5  °"  th6  'eaSed  premises  or 
herein,  or  by  directional  or  horizontal  S^^^J^        7        356(1  Pr6miSeS  "y  P°°lin8'  35  provided 
reasonable  efforts  not  to  use  residentiafo  „e%~ood  st^ete  o  t^ZlT^T^  ^  sMi  make  a» 

lands  pooled  therewith  or  otherwise.  ne,SnDornood  streets  or  thoroughfares  m  developing  the  leased  premises,  any 

^^^^^^^^^2  Tl°nSt-  M  '°  th6  dri"ing-  C°mpleti°"  »«  — *ing  of 
the  oil  and  gas  industiy,  the  levet  ^Z^Z     ?  ^  M™  ™ 

sites  and  the  fact  Lessee's  operations  are  beine  conTc^n  .  , I  elsewhere  ,n  the  vicinity  of  Lessee's  drill 
electric-powered  equipment  : T  ToZ^Z!  Lessee  shal  1  taW  u  reS'd6ntial  ^  If  LeSSee  u,ilizes  ^  »»- 

installing  a  noise  suppression  muffle! S^uS.  '  ^  *  ^  ^  S0U"d  th6refr°m  b> 

i-P'ied,  sK%ec?rZl,"adbleT::sM'ir^  LrS6e'S  0^igati0"S  U"der  tWs  ^  wheth-  -P-  or 
jurisdiction,  including  el  nonLS  regl  tons  ^ScT*  °f  ^  governmental  author,,/ having 

wells,  and  the  price  of  oil,  ^StXZ^^TT*f  T"*™  'he  dri"ing  and  P^or.  of 
orders  are  less  restrictive  ^Ct^X^T^^n  ^  -1?*  'aWS'  ™leS'  regu,a,ions  or 

other  operations  are  prevented  or  J^^bTl^^J^f  r  KWOrkin8'  production  or 

permits,  equipment  services  material  Z»Z       ,         *     re8ulatlons  or  orders>  or  by  inability  to  obtain  necessary 

condition^,  K^hS»T5n^T  h-  *  by  ^  fl°°d'  Weat^r 

market  for  production  or  M™Tp£Z£«crtJ^Z  "     '     by  inabi'i,y  '°  °btain  a  Satisfact0Iy 

reasonably  within  Lessee's  confrn  ZIT       u  ,,  6  °f  tranSport  such  Production,  or  by  any  other  cause  not 

option,  the  pel      uch  prTvention  o  de ^a^shat  'f3"!6  °f  ^  Pr6V6nti°n  °r  dday'  ^  at  Less-'« 

any  express  or  implied  covenaTtf of  "hi  LeaTe  wh  n  Itllfnl  nrorT  T  7/ '  ^  Sha"  "0t  be  'iable  for  breach  of 
interrupted.  dr''1,ng'  Productlon  or  other  operations  are  so  prevented,  delayed  or 

employees  and  agents  arising  out  of,  incidental  to  or  r«..lii.0  fr„m  I  y..  ac"vmes  °r  Lessee,  its  officers, 
leased  premises  or  at  the  driH  site  or  operations  site  or  rtl  g  •'  °pe;at,ons  ofor  for  Lessee  ™  or  under  the 
any  of  the  terms  or  provisions  ot  this  LeTse  or  ta  Z 1Z  y  "i"8'  7*  °f "  b,e  occasioned  "v  Usee's  breach  of 
Further,  Lessee  hereby  agrees  to  b^  liabTe  for  ex^Z  n  8  f V  ""^  lXM°  "Ct  °r  omissio"  of  Less*e- 
against  any  and  all  claims  TbiHte  ossl  dim,  .*■  mAemmt*>  defend  and  h<>ld  •""•""less  the  Lessor  Parties 
costs  and  Reuses,  X^^^^^V^  anv  T  ^ 

»      r5^  ^^aw 

^^~b^;H 

ac,  or  omission  of  Lessee,  *  -ectoVo^Tm^ 


LIABILITIES  ASSUMED  UNDER TM  TERMS  OF  THwf  J™  IND™TY  OBLIGATIONS 
SSt^ 

^  .^SS^S;  r »  *  ^  ^  noticed  a,  the 
r^tered  or  cert.ned  mail,  retum  receipt  reques(ed;  ^noTr  ^eodf  etSS  ^  *  ^  * 

estate'in ^fS^^  with  respect  to  title  to  the  surface  or  mineral 

statute,  ,nclud,„g  but  not  limited  to  Section  5  023  0?^  ^  P  ^  *"  might  arise  b>  com™»  law  or  by 

acceptance  of  this  Lease,  Lessee  acknowledges  tM  it  hL^  bJen  rivenTn"  ^  (°r  itt  SUCCessor>  «  «<»«W.  By 
su^ent  mvestigation  ,0  satis,  t0 I  ^£^^^,11^ 

•6.    To^Lsa^p^.  There  sha],  be  no  prohjbit.on  ^  |im.tatjon  ^  ^  ^ 

a"  .laaS:  diSPUte  ^         «•  ^  «»  ^-t  County,  Texas,  where 

ordiLefs^tifsiti  K^sssr^  r™,yfthe  t    gove— — - 

v.cm.ty  surface  locations  for  well  sites  in  the  vTcin  Hay  bHLited  nH  ?  ^  leases  in  the 

surface  location^)  for  drilling,  reworking  or  other  options  fterlw  enC0Unter  difficu,ty 

ether  restricted  or  no.  allowed  on  the  lelse  premises  or  other  £ ^T?^  >  "g- reWOrkin8  <*  °ther  °Pera,ions  « 
conducted  at  a  surface  location  off  of  the  lease  premised or  off  of  and  T  ^  'V?8^  that  ^  SUch  °P«*>™ 
accordance  with  this  lease,  provided  that  such^peS Zl assla  ed L Z  d  ^  ^  'IT  P**""8"  ^  P°oled  in 
reworkmg,  producing  or  other  operations  under  the  lelTremke  or  b  H  ^  T'  We"  for  the  Pun">se  of  drilling, 
lease  be  deemed  operations  conducted  on  the  1«  e  premised   ZIZ       ^  %Ml  for  pul?oses  of 

any  surface  —ns  or  pooling  provisions  or 

GL)  years  as  to  all  or  any  portion ™ftf£^  l°[ ***  leaSe  for  a  Period  of-^ 

action  required  by  Lessee  to  exercise  such  0D1fn  be!Ltt  f  '  ^  W°U'd  6Xpire  Unless  so  ex,ended-  ThTonly 

bank  named  heJn)  and/or  sue pZ™  mXi  un f  nv  £7  T  ^  (°r  f°r  LeSSOr'S  credit  at  ,he  ^•"V 
additional  consideration  of  the  su^el*  F^Z^^^y11"'  J°  LeSsefs  an 
party  entitled  to  such  payment  at  such  time  of  extern  on         .        (S25.000.00)  per  net  mineral  acre  owned  by  the 
portionoftheacreaget/en  covered  ^SSS^SS-"^8 

in  •i^ri&^^'K'^ T  °f  T6Xaland  Sha"  te  med>  int™d  and  enforced 
herein  be  determined 1  u be  ™  Jd Z    lourt  rcoletenT"06       °iCe"°f"laW         Sh°U'd  any  of  the  P™isi™ 

LESSOR< 


Berta  Ortega-Vega 


STATE  OF  TEXAS   

COUNTY  OF  TARRANT 


-— § 
§ 

— § 


lnSJ»TmT  Vs  acknowledged  before  me  on  the 
Ortega-Vega,  husband  and  wife 


EVAN  SCOTT  VANMMIIT 

Notary  Public  Stnteot  Texas 

Mv  {"■""■  rr.-r-txpirw 


^  of  _J_A<^^2008,  by  Arturo  Vega  and  Berta 


7, 


Notary  Public,  State  ofTi 


xas 
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EXHIBIT  "A" 
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